BEFORE
THE PUBLIC SERVICE COMMISSION
OF SOUTH CAROLINA

DOCKET NO. 2009-342-W/S

RE: Review of Avondale Mills, )
Incorporated’s Rates Approved )
in Order No. 2009-394 )

EXHIBIT B



SEWER SYSTEM ASSET PURCHASE AGREEMENT

This SEWER SYSTEM ASSET PURCHASE AGREEMENT (this “Agreement”™) is
cntered into this ___ day of November, 2009 by and between AVONDALE MILLS, INC., a
corporation otganized under the laws of the State of Alabama and having an address at 506 South
Broad Street, Monroe, Georgia (“Avondale”), and AIKEN COUNTY, SOUTH CAROLINA , a

body politic and corporate and a political subdivision of the State of South Carolina (the “County”).
WITNESSETH:

WHEREAS, it is the desire and intent of the parties that, upon satisfaction of the terms and
conditions of this Agreement, Avondale will sell and convey its rights, title and interest in and to the
following assets, other than certain excluded asscts, to the County, and the County will purchase and
accept Avondale’s rights, title and interest in and to the following assets, other than certain excluded
assets, in an as is, where is condition: the sanitary sewer lines and pipelines and lift stations located
on, undet, upon, across and through Aiken County, South Carolina and used for the purpose of
collecting and removing wastewater, including the lift stations described on Exhibit A (collectively,
the “Sewer System”);

WHEREAS, in connection with and as a condition to this Agreement, Avondale will sell
and convey its rights, title and interest in and to the following assets, other than certain excluded
assets, to Valley Public Service Authority, a special purpose district and a political subdivision of the
State of South Carolina (“VPSA”): (a) a currently non-operating water treatment facility (the
“Iacility”); and (b) the water lines, drainage lines and pipelines and the attached pumps and tanks
located on, under, upon, across and through Aiken County, South Carolina and used for the purpose
of supplying and distributing potable water (collectively, the “Water Lines,” and collectively with the
Facility, the “Avondale Water System”) pursuant to the Waterworks Asset Purchase Agreement,
dated as of October 28, 2009, between Avondale and VPSA (the “Waterworks Assct Purchase
Agreement”);

WHEREAS, the County does not intend to spend any funds for capital improvements to or
rchabilitation of the Sewer System other than those funds provided from the loan described in
Secton 6.2(1) hereof; and

NOW, THEREFORE, in consideration of the mutual promises contained herein the
parties agree as follows:

ARTICLE I
DEFINITIONS

“Agreement” means this Sewer System Asset Purchase Agreement berween Avondale and
the County.

“Avondale” means Avondale Mills, Inc., a corporation organized under the laws of the Stare
of Alabama.

“Avondale Water System” has the meaning given to such term in the factual recitals to this
Agreement.
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“Closing” means the closing of the transfer of the Sewer Svstem, on the twerms and
conditions established by and as described in this Agreement.

“Closing Date” means the date on which the Closing occurs.

“County” means Aiken County, South Carolina.

“DHEC Permit” has the meaning given to such term in Section 2.3 hereof.

“Due Diligence Investigation” has the meaning given to such term in Section 3.1 hereof.
“Due Diligence Period” means the period from the date hereof until January 31, 2010.
“Excluded Asscts” has the meaning given to such term in Section 2.1(a) hereof.

“Excluded Liabilities” has the meaning given to such term in Section 2.3(b) hereof.
“Facility” has the meaning given to such term in the factual recitals to this Agreement.
“Sewer Capacity” has the meaning given to such term in Section 2.2 hereof.

“Sewer System” has the meaning given to such term in the factual recitals to this Agreement.

“VPSA” means Valley Public Service Authority, a special purpose district and a political
subdivision of the State of South Carolina.

“Water Lines” has the meaning given to such term in the factual recitals to this Agreement.

“Waterworks Assct Purchase Agreement” has the meaning given to such term in the factual
recitals to this Agreement.

ARTICLE 11
TRANSFER OF AVONDALE WATER AND SEWER SYSTEM; CONSIDERATION

Section 2.1. Conveyance.

(a) Subject to the conditions set forth in this Agreement and excluding the
Excluded Asscts (as defined below), on the Closing Date, (i) Avondale shall scll and convey
all of its rights, title and interest in and to the Sewer System to the County, and (i1) the
County shall purchase and accept the Sewer System. The mstuments of such conveyance (i)
shall be in the form that is usual and customary for transferring the type of property
involved under the laws of the State of South Carolina and shall conrain the disclaimer
language set forth in Section 2.1(b), and (ii) shall be in form and substance reasonably
satisfactory to the County and Avondale and their respective counsel; provided, however, 1n
no event should Avondale be required to convey its rights, tide and interest in and ro the
Sewer System other than pursuant to a conveyancing instrument containing no warranties of
tile. The “Excluded Assects” consist of the following: Avondale Water System, Gregg Plant

Page 2 of 15
ATL_IMANAGE-6311222.8



RTTTULEP-ADVNVINL LLY
§1Jo ¢ g

O TIANNOSYUI T IVANOAV ODONIANTIONI ‘NOSHiId YIHIO YO LNVAYES
TAROTIINA LNIOV “YADIOU ALVISH TVIY ANV A AIHSINYNA JOTYTHL
NOLLVIHAJO dHL YO ‘WHALSAS YAMAAS HHI O.L ONINIV.IYEd NOLLVIIOANI
O SNOLLVINTSINdEY  SINAWHLVIS  NALLRNA 4O IVIAHA ANV
A ATINNVIN ANV NI ANNOY YO dTIVEIT.LON SI ' TVANOAV "NOLLVINIOANI
HONS [0 SSANILLATINOD MO ADVINIOV HMLL O SV SNOLLVINASHYdTY
ON SIIMVIN ANV NOLLVINYUO:INI HONS A0 NOLLVDI4AIdA
YO NOILLVOILLSIANI INHANAJIANI ANV JAVN LLON SVH dTVANOAV
LVHIL ANV SADUNOS A0 ALARNVA V NOY:] QEANIV.LAO SV WHLSAS ¥dMHS
dH.IL OL 10ddSHY HLIA dXHdIAOYd Hd Ol M0 AAddIAOYd NOLLVIAR-IOANI
ANV LVHL SOV ANV SHOUATAONNIV YFHLANT ALNNOD dHL WALSAS
YAMNIS dHL NO STVIEALVIN SOO@IVZVH ANV OL YO WHLSAS YHMHS
HHIL OL ALVTIY 4O WO ONISIMV (NOLLAIILLNOD 40 WIVTD Y0 IHON
ANV ‘OL QHLLINTT .LON 104 ‘ONIANTIOND TIVANOAV LSNIVOV SWIVTD
YO SNOLLDH[FO TIV SHAIVA ANV WIISAS YHMIS HHL SIJHDDV ANV
TIVANOAY Ad AdIAO¥Ud A9 OL YO dHAdIAOUd NOLLVINYO:ANI ANV NO
LON ANV WALSAS ¥IMNIS HHL A0 NOLLVOILSAANI NAO SLI NO ATITOS
ONIAT ST ALNNOD dHL ‘WHLLSAS YdMHS dHL LDAJISNI OL ALINNLIOIIO
HHIL NAAID  NAH9 ONIAVH  LVHIL SAHUOV ANV SHOUH TAONIIOV
AHHILANA ALNNOD AHL \INANMULSNI ONIONVAIANOD dHL OL LNVASYd
WHLSAS ¥IAHS dHL 4O dIONVAIANOD dHL LOHAAV TIVHS NIZYdH
(ENIVINOD ONIHLION LVHI WAAGAOH ‘QAAIAOUd ‘WHISAS dIMHS
AHL OL TLLLL dHL (9) YO WHLSAS YAMIS dHL JO YIVdAY JO JADVT YO
NIV HO ALVILS "ALIIVAO “MANNVIN FHL () ‘WILLSAS ¥dMHS HH.L OLNI
AHLVIOIYODINI ANV A1 STVIRELLYIN YO NOLLDNIUISNOD THL 40 ALITVNO
VO WIANNVIN FIHL G CWILLSAS WAMAS FAHL A0 FSOddNd MVINILLAVI
V UO:] SSANLLEL YO CALITIV.LEIONd ‘ALIIIVIANIVIN ‘ALITIIVINVHOIHN
ALCIEVLIGVH  HHL (@ CHLIATIHHL Y0 NOAYHHL IDNANOD AVIN
ALNNOD dHL HOIHMA SASN YO SHLLIALLOV ANV YO TI1V 404 WHLSAS ¥d/XAdS
HHL O ALITIAV.LIAS FHL (O) ‘WHISAS YIAMAS dHIL WO AIANIA 94 OL
TINODNI IHIL () ‘ADOTOHD ANV “TIOS WALV THL ‘NOLLVLINIT.LOOHLIA
ONIATIONI ‘WAHLLSAS YIMAHS FHIL 4O NOLLIANOD YO ‘ALITVNO ‘HANLVYN
HOIVA AHL (V) OL 1D3dSAY HLIA YO ‘ONINYAONOD ‘OL SV 0 “TINLNI
WO "INASHUd "LSVd ‘NALLINMA YO TVIO ‘AYOLALY.LS ‘TAI'TdNI YO SSHIIXH
AHTAHMA YHAHOSLVHA YLLDVIVHD YO AN ANV 40O SALLNVIVNO YO
SINGNTTIOV ‘SINVNAAOD ‘SASINOUI ‘STLLNVIIVA ‘SNOLLV.INISTIITY
ANV SINIVTIOSIA ANV SHLVOIN  ATIVOLIDALS ANV ANV 1ON
SHOA "IAVIN LON SVH ATVANOAYV "INANHIYOV SIHL NI HILIO: LIS SV
LdADXH LVHI SHHIOV ANV SHOATAONIIDIV ALNNOD HHL @

UAWa213Y
SIY1 I9puUn d[Epuoay 0) dnIddt ey 1Y [[U pur (sOXE SWodUl Jo spunyas Jo ‘susodop
‘syudtusedaid 9pqea1dd21 s1UNOIdE (SPI0IAT puE syooq IO put ‘Puuosidd ‘xey ‘Gununodd
‘[epueuly qe (SN S[EPUOAY,, put d[EpuoAy,, soweu apen oyl ‘dpqeondde se ‘Gurpnpour)
arepuoay jo sydu Lzvendoad oyip 3o pue dsreanjos Indwod pasuady] 10 paumo ‘sodoj
‘satuey 221a19s ‘saweu apen se yons “radoxd [eadapmur epuoay Jo siudjeamba yseo pue
Ysed [t 3[epUoAY JO s1udwvide put s10eRNUod [[E {{poq £301¢ndd1 120 IO UOISSIUWO’)
9JLAIDG DI(N ] BUNOILT) YINOS Y1 YA WP2IDd Jo s19113] J0 spuoq dsueunrojiad ‘dooy om



$TTTL1£9-IOVNVIAL 1LV

S1Jo + g
uontdiqo 110 10 ‘Unud 10 vosiad Lue {q unep ‘Surpassord ‘vonedny fue &)
sued
auaq 1o 10 ‘ued a1vd yapeoy ‘wivaord yuswninor sa4opdwo Lue Japun Juisire suonedqo
fue uvonviruny moyua Surpnpur ‘soafo[dwa soEpuoay 01 suonediqo duv (©)

QuuIag DI MY 303 1daoxo Juswaorde
10 1prnuoed Aue mpun Juisue aepuosy jo uonudqo 1o Lmqen Auv @

Z10pundIdy
suonudiqo su Jo spepuoay Lq aurwojrad ayy o1 Jurutearad sasuadxa pue ‘saxel 1otpo pue
19jsuLA *$93) Asunos put ‘Sununodde 9Fesoyoiq Suipnpur ‘udIaY J0) papraoid suonsvsurn
a1 pue JudWRISY SIY! PIA UOTIDIUUOD UL PIIINdUL d[epuoay jo Lmqer Aue (1)

(| SOTINErT POPNIX3],, P ‘A[0ANd9[[09) d[LpUOAY JO sannp IO ‘sanmiqer ‘suoptdqo Suimoro;
sy jo Sue 10J a[qui dq 10 Swnsst 10U [[eys Huno)) ay ‘g Juiso) Ay uQ) ()

(AwInd DAHA,
241) 2IE(] FUISOT) AL INJE ISUE PUL AUNO7) AP 0) WANSAS JIMIS O3 JO IDJSULI I dAlAINS

I WUASAS TOMDG ot jo uonezado Supaar [onuon) [EluswuoNAUL] pue P[Eal jo wdunsedaq
CUIoIET ) Pnog A Sq pansst mwia | Sunerad(y 1omag agoivg 2y 01 109dso1 I a[EpuOAY
JO S0P puE SUONLIICO ‘SIVIQEY [[¢ dwnsse [[eys unoD) ay ] uisor) ap uQ (@

*a1e(q Sutso[)
ay1 1yyu osmIe Jeyl was{g Jomdg DYl 01 ParYPl sannp pur suonediqo ‘sINIIqUN (¥ dwnsse
o1 sai8e Qunony oy syeq Juiso|) ap uo ‘(d)¢'z uomdag ur papraoid su adooxy (v)

“TOUEr| JO Uondwmssy ¢’ UOnoag

quawaIdy sip &q papraoid asiasaio se 3dadxs ‘uvonipuod
10 231t 19YAIRy INoyA ‘vonriodiod vurores) ynog b ‘Sfuedwon) s[adsHuLIn) oY) jJo uonismboe
SI JO JNSIT © ST PAUTEIQO IEPUOAY I Quowyny 201a19¢ dyqng Lwuno) vayty ayp £q parerado
pue pauao Jugid Juouneon eamaisea v ur (Loeden) 3omag,, ay) aoedes oy 01 HunoH ap o
$1y311 31 Jo e £oau0d pue 19Jsuea) [Jeys AEpuoay (1) pue UnoT) syl 01 WIISAS I9AIG AY) 0 put Ul
15219)U1 puE 9N ‘sIydu s jo [[¢ £2au0d pue [os [[BYs d[Epuoay (1) ‘¢"z Uonddg o1 Juensind sanmIqUl
jo uondwnsse s fHuno7)y 9y 10§ BORTIAPISUOD st Yyl 21Fe AUNOT) dYI PUL J[LPUOCAY JUIWINITY
s ur 1o} 195 suondadxa pue suonpuod oyl 03 122(qng ‘TONEIIPISTO,) ¢ UoHIDg

VdASA O.L TTIVANOAYV NO¥A SLNIWNND0A
ONIDONVATANOD ANV NI Q:UANTONI 19 TIVHS ANV ONISOTO HAIAMNS
TIVHS NOLLDFIS SIHL [0 SNOISIAOYd IH.L "ONIOOTIOA HHL OL LO3fdNs
KLNOOD THL A AASVHOUNd ANV TTVUANOAY Afl ATOS ST WILLSAS YIMALIS
AHL O TIV LVHL LD OL NOLLVLLOOIAN YONd Ad ddisnlay Nadd
SVH IWALLSAS WHMALS THIL YOJ dDNd dSVHOUN AHL LVHL IOV ANV
AOO.LSYAANN $1 LI ‘SLTINVA TIV HLIA SISVE ANV NOLLIANOD ‘ST TddHM
SISV, NV NO AAVIN SI NITIHIH YO QAAIAOYd SV WHLSAS ¥AMNHIS FHL 40
ATVS HHL ‘AVT A9 ALLINGAD INALXH NONIXVIN dHL OL LVHL STTYOV
ANV SHOQITAONNOV  YOHLINd  ALNNOD  dHIL  SHAILVINASHAd:TY



of Avondale artsing out of events occurring prior to the Closing Date; and

5 any obligations under any federal or state environmental, anutrust, civil
rights, health, safety, labor, and discriminaton laws or regulations arising out of cvents
occurring prior to the Closing Date.

Scction 2.4, Limitation of Liability. The County agrees that, to the fullest extent permirred
by law, Avondale shall not be liable to the County for any claims, losses, costs, damages of any
nature whatsoever or claims for expenses from any cause or causes, except for xcluded Liabilities.

Scction 2.5.  Closing. The Closing shall take place at the offices of VPSA at 10:00 a.m.,
local time, on such date as may be determined by the parties but in no cvent later than January 31,

2010. This Agreement shall automatically terminate if the Closing has not occurred on or prior to
January 31, 2010.

ARTICLE III
DUE DILIGENCE PERIOD

Scction 3.1.  Due Diligence Period. During the Due Diligence Period, the County may
conduct such diligence, investugadons, inquiries, tests, sampling, reviews, and research as it may
reasonably request (the “Due Diligence Investigation”) prior to accepting the conveyance of the
Sewer System; provided that (a) such diligence, investigations, inquiries, tests, sampling, reviews, and
research 1s under the supervision of Avondale during normal business hours and subject to the
rights of the owners and operators of the properties on which the Sewer System is located and (b)
that no site inspection may involve a Phase II level examination or other invasive technique unless
Avondale consents thereto in writing. Avondale shall cooperate reasonably with the County in the
Due Diligence Investigation. The County agrees to promptly repair and restore any and all damage
caused to the Sewer System arising out of or related to the exercise of the rights granted to the
County under this Section 3.1.

Scction 3.2.  Information to be [Furnished by Avondale. To the extent that such
information 1s not attached as an exhibitr or schedule to this Agreement, then as promptly as is

practicable and in no event more than thirty days after the date hercof, Avondale shall assemble and
make available to the County the following information:

() Avondale’s artcles of incorporation and bylaws;

(b) copies of all resolutions, corporate actions, and minutes relating to the
proposed sale of the Sewer System to the County;

(©) surveys and legal descriptions relating to the Sewer System to the extent that
such information exists and is in Avondale’s possession;

(d) all security instruments with respect to the personal property, fixtures,
cquipment, 1aventory, and accounts relaung to the Sewer System, including without
limitation mortgages, liens, leases, control agreements, and U.C.C.. filings to the extent such
information e¢xists and is in Avondale’s possession;
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(e) all environmental permits and licenses; and consent orders and permits
relating to the Sewer System to the extent that such information exists and is in Avondale’s
possession;

6] all financial audits, financial statements, amounts paid for warer supph and
sewer treatment, customer billing records, capital expenditures, and significant reparrs
relating to the Sewer System since January 1, 2007 to the extent that such informanon exists
and is in Avondale’s posscession;

® all material pending and threatened legal actions relatung to the Sewer System,
if any;

(h) all material conuracts relaung to the Sewer Svstem to the extent that such
information exists and is in Avondale’s possession; and

) all records regarding accounts receivable, accounts payable, billing, and meter
reading relating to the Sewer System; and

()] such other informaton relating to the Sewer System as may be reasonably
requested by the County and in Avondale’s possession.

Scction 3.3.  Termination. If the County determines during the Due Diligence Period that
it does not desire to accept the conveyance of the Sewer System, for any or no reason, then the
County shall have the right to terminate this Agreement. In such event, the County shall have no
further obligation to Avondale or liability under this Agreement whatsoever and Avondale shall have
no further obligation to the County or hability under this Agreement whatsoever.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES

Section 4.1. Representations and Warranties of Avondale. Avondale represents and
warrants to the County as follows:

(a) Aunthority to Execute and Perform Agreements. Avondale has the full legal right and power
and all authority and approvals required to enter into, execute, and deliver this Agreement and to
fully perform its obligations hereunder. This Agreement has been duly executed and delivered and is
the valid and binding obligation of Avondale, enforceable in accordance with its terms.

) Compliance with Laws. Except as sct forth on Schedule 4.1(b),

(1) Avondale is not in violaton of any order, judgment, injunction, award, or
decree binding upon it with respect to the ownership, operation, and maintenance of the
Sewer System, except such violaton that would not have a marerial adverse cffect on the
Sewer System.

(1) Avondale is not in violaton of any federal, State, local, or forcign law,
ordinance, permit, or regulation or any other requirement of any governmental or regulatory
body, court, or arbitrator with respect to the ownership, operation, and maintenance of the
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Sewer System, except such violauon that would not have a material adverse effect on the
Sewer System.

() Actions and Proceedings. Lxcept as sct forth on Schedule 4.1(c), there are no actions,
suits, or claims or legal, administrative, or arbitral proceedings pending or, to the best knowledge of
Avondale, threatened against or involving Avondale relating to the Sewer System, except such
actions, suits, or claims or legal, administrative, or arbitral proceedings that would not have a
material adverse effect on the Sewer System. To the best knowledge of Avondale, there is no fact,
event, or circumstance that may give rise to any suit, action, claim, investigation, or proceeding that
individually or in the aggregate could have a material adverse effect upon the rtransacnons
contemplated hereby.

Secuon 4.2.  Representations and Warranues of the County. The County represents and
warrants to Avondale as follows:

(a) Ovrganization and Qualification. The County has the lawful authorty to own and operarte
the assets, properties, and business of the Sewer System.

b) Authority to Execute and Perform Agreements. '1he County has the power and all authonee
and approvals required to enter into, execute, and deliver this Agreement and to fully perform ics
obligations hereunder. This Agreement has been duly executed and delivered and 1s the valid and
binding obligation of the County enforceable in accordance with its terms.

(©) Actions and Proceedings. ‘There are no actions, suits, or claims, legal, administranve, or
arbitral proceedings pending or, to the best knowledge of the County, threatened against or
involving the County that individually or in the aggregate could have a material adverse effect upon
the transactions contemplated hereby. To the best knowledge of the County, there is no fact, event,
or circumstance that may give rise to any suit, action, claim, investigation, or proceeding that
individually or in the aggregate could have a material adverse cffect upon the transactions
contemplated hereby.

Section 4.3.  Continued Effecuveness of Representations and Warranties. F'rom the date
hereof through the Closing Date, Avondale shall use reasonable efforts to conduct its business and
affairs in such a manner so that the representations and warranties contained in Secuon 4.1 hereof
shall continue to be true and correct in all material respects on and as of the Closing Date as if made
on and as of the Closing Date. Prior to the time of Closing, Avondale shall promptly notfy the
County of any event, condition, or circumstance occurring from the date hereof through the Closing
Date that would constitute a violation or breach of this Agreement or that would cause a
representatdon or warranty herein made to be untrue or misleading in any material respect. Such
notification shall be deemed to avoid or cure any misrepresentation or breach of warranty or
constitute an amendment of any representation, warranty, or statement in this Agreement. For the
avoidance of doubt, such notfication shall not affect the right of the County to terminate this
Agreement pursuant to Scection 3.3.

Secton 4.4.  Survival. The representations and warranties set forth in this Article 1V shall
not survive the Closing Date.
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ARTICLE V
COVENANTS; OTHER UNDERTAKINGS

Section 5.1.  Avondale Conduct of Business. (a) Afiirmative Covenants Pending Closing.
During the period from the date hereof to the Closing Date, Avondale shall use commercially
reasonable efforts to maintain all of the Sewer System, in accordance with past practices and at a
quality that is currently maintained and shall maintain the Sewer System in accordance with the
applicable operaung standards cstablished by the South Carolina Department of Health &
Environmental Control.

) Negative Covenants Pending Closing. During the period from the date hereof to the
Closing Date, Avondale shall not:

(1) sell, exchange, transfer, mortgage, pledge, or create or permit to be created
any security interest on any of the Sewer System; or

)] knowingly incur any obligation or liability of or affecting the Sewer System,
other than in the ordinary course of Avondale’s business.

Secton 5.2.  Accounts Receivable. Subsequent to the Closing, the County shall have the
right and authority to collect all accounts receivable for sewer services rendered before the Closing
Date. The County agrees that it will promptly transfer or deliver to Avondale any cash or other
property that the County may receive with respect to such accounts receivable; provided, however,
that the County shall be entitled to retain an administrative fee not to exceed 10% of the collected
accounts receivable for its costs and expenses incurred 1n collecting any such amounts.

Section 5.3.  The County Conduct of Business. Beginning immediately following the
Closing, the County shall (1) provide or cause to be provided sewer services to the existing
customers of the Sewer System in compliance with the applicable operating standards established by
the South Carolina Department of Health and Environmental Control and (i1) enter into agreements
necessary to provide sewer scrvices to the existing customers of the Sewer System in compliance
with the applicable operating standards established by the South Carolina Department of Healdh and
Environmental Control.  If the County consummates the transactions contemplated by this
Agreement, the County intends to convey and transfer the Sewer System to VPSA as soon as
possible and may assign all of the County’s rights, liabilities, obligadons, and interests in this
Agreement to VPSA at any time upon giving notice to Avondale of such assignment.

Section 5.4. Further Assurances. Prior to and after the Closing Date, cach of the partcs
shall execute such documents, further instruments of transfer and assignment, and other papers and
take such further actions as may be reasonably required or desirable to carry out the provisions
hereof and the transactions contemplated hereby.

ARTICLE VI
CONDITIONS TO CLOSING

Section 6.1.  Conditions to Closing for Avondale. ‘The obligaton of Avondale to
consummate the transactions contemplated by this Agreement is subject to the satsfacuon (or
waiver) on or prior to the Closing Date of each of the following conditons:
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(a) Representations and Warranties. The representanons and warranties of the
County contained in this Agreement shall be true and accurate as of the date hereof and shall
be true and accurate as of the Closing Date with the same force and cffect as though made
on and as of the Closing Date. The County shall have performed and complied with all
covenants and agreements required by this Agreement to be performed or complied with on
or prior to the Closing Date. ‘The County shall have delivered to the County a ceruficate,
dated the Closing Date and signed by an authorized officer, to the foregoing effecr and
stating that all conditions to the County’s obligatons hereunder have been sadsfied.

(b) Litigation. No action, suit, or proceeding shall have been insuruted before any
court or governmental or regulatory body, or instituted or threatened by any governmental
or regulatory body, to restrain, modify, or prevent the carrying out of the transactions
contemplated by this Agreement, or to seck damages or a discovery order in connection with
such transactions, or that has or may have a materially adverse cffect on the assets,
propetties, business, operations, or condition (financial or otherwise) of Avondale.

(© Public Service Commission. The South Carolina Public Service Commission shall
have approved the conveyance of the Sewer System, or the County shall have recewved
written confirmation from the Public Service Commission that such approval is not
required.

(d DHEC Permit. The South Carolina  Department  of Health and
Environmental Control shall have approved the conveyance of the Sewer System and the
transfer of the DHEC Permit to the County, if required.

(©) DHEC Cansent Order. 'The South Carolina Department of Health and
Environmental Control shall have agreed to remove Avondale from the consent order, if
any, regarding the Sewer System.

® GAC Consent. Avondale shall have obtained the required consent pursuant to
the Assct Purchase Agreement between Avondale and GAC Holdings, LLC, a South
Carolina limited liability company, dated as of Apnl 3, 2007, as amended as of September 24,
2007.

(& Other Consents and Approvals. Avondale and the County shall have obtained all
other consents or approvals that are required in order to convey all of Avondale’s rights, nde
and 1nterest in and to the Sewer System to the County.

(h) Waterworks Asset Purchase Algreement. The conveyance of the Avondale Water
System to VPSA pursuant to the Waterworks Asset Purchase Agreemenr shall occur
contemporancously with the Closing.

Scection 6.2.  Conditions to Closing for the County. The obligation of the County to
consummate the transactions contemplated by this Agreement is subject to the sausfaction (or
waiver) on or prior to the Closing Date of each of the following conditions:

(a) Due Diligence Investigation. The County shall have satsfactonly completed the
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Due Diligence Investigation, subject to its right to terminate described in Secnon 3.3 hereot.

() Representations and Warranties. The representations and warranaes of Avondale
contained in this Agreement shall be true and accurate as of the date hereof and shall be true
and accurate as of the Closing Date with the same force and cffect as though made on and
as of the Closing Date. Avondale shall have performed and complied with all covenants and
agreements required by this Agreement to be performed or complied with on or prior to the
Closing Date. Avondale shall have delivered to the County a certificate, dated the Closing
Date and signed by an authorized officer, to the foregoing effect and stanng that all
conditions to the County’s obligations hercunder have been satisfied.

(©) Litigation. No action, suit, or proceeding shall have been insurted before any
court or governmental or regulatory body, or instituted or threatened by any governmental
or regulatory body, to restrain, modify, or prevent the carrying out of the transactuons
contemplated by this Agreement, or to seck damages or a discovery order in connection with
such transactions, or that has or may have a materially adverse effect on the assets,
propertics, business, operations, or condition (financial or otherwise) of Avondale.

(d) Delivery of Instruments of Transfer. Avondale shall have delivered or caused to be
delivered to the County instruments of transfer in conformity with Article 11 of this
Agreement.

(e) No Material Change. There shall have been no material adverse change n the

financial condition, business, assets, operations, condition or prospects of the Sewer System.

® Third Parties. The County shall have reccived evidence of the receipt of all
authorizations, consents, and permits of others required to permit (1) the consummation by
the County and Avondale of the transactions contemplated by this Agreement and (2) the
expansion of the legal service area of VPSA to allow water and sewer service in the area
currently served by the Avondale Water System and the expiration of the challenge period
for such actons without any such challenges being filed; provided, further, that such
challenge period shall expire no later than December 30, 2009.

) Public Service Commission. The South Carolina Public Service Commission shall
have approved the conveyance of the Sewer System, or the County shall have received
written confirmation from the Public Scervice Commission that such approval is not
required.

(h) Outstanding Charges.  Avondale shall pay all outstanding charges or fees for
which Avondale has reccived an invoice from the Aiken County Public Service Authoriry.
Any charges or fees incurred but not invoiced prior to Closing that are owed by Avondale to
the Aiken County Public Service Authority shall be invoiced to Avondale within 15 days of
Closing and paid by Avondale within 30 days of receipt of the invoice.

() Documents. No later than Januvary 15, 2010, Avondale has provided to the
County for review all documents in draft form for effecting the conveyance and transfer of
the Sewer System to the County.
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0) Loan. The County must have recetved adequate written assurances that i will
receive a forgivable loan in the amount of at least $4,000,000 in Federal ARRA funds for
the purpose of improving the Sewer System based on the engincering study of B I Barber
dated July 22, 2009, which has been approved by the South Carolina Department of Health
and Environmental Control.

(k) Waterworks Asset Purchase Algreement. 'T'he conveyance of the Avondale Water
System to VPSA pursuant to the Waterworks Asset Purchase Agreement shall occur
contemporancously with the Closing.

Section 6.3.  Limitations of Conditions. Each party shall use its reasonable best efforts to
satisfy their conditions; provided, however, if a condition is not sausfied and the other party decides
to waive such condition and close the transaction, the party that did not sausfy its conditon shall
have no liability to the other party.

ARTICLE VII
MISCELLANEOUS

Section 7.1.  No Other Agreements. Avondale represents and warrants that (a) it i1s not a
party to any other agreements with respect to the purchase, sale, or conveyance of the Sewer System
and (b) it is not aware of any other agreement by third partics currently in cffect with respect to the
purchase, sale, or conveyance of the Sewer System.

Section 7.2.  Binding Effect; Successors. The terms and provisions of this Agreement shall
be binding upon and inure to the benefit of the parties hereto and their respective successors and
assigns, provided that neither party may not assign its rights and obligations hereunder without the
prior written consent of the other party, except that the County may assign its rights and obligations
under this Agreement to VPSA without the consent of Avondale.

Section 7.3.  Choice of Law; Venue. This Agreement shall be governed by and construed
in accordance with the domestic laws of the State of South Carolina without giving cffect to any
choice or conflict of law provision or rule (whether of the State of South Carolina or any other
jurisdiction). Any dispute arising hereunder shall be heard in the Court of Common Pleas for Atken
County, South Carolina.

Section 7.4.  Entire Understanding. This Agreement cexpresses the entire understanding
and all agreements of the parties hereto with each other, and ncither party hereto has made or shall
be bound by any agreement or any representation to the other party which is not expressly set forth
in this Agreement, as amended or supplemented from ume to time.

Section 7.5.  Severability. In the event that any clause or provisions of this Agreement
shall be held to be invalid by any court of competent jurisdiction, the invalidity of such clause or
provision shall not affect any of the remaining provisions hereof.
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IN WITNESS WHEREQF, the partes do hereby execute this Agreement to evidence the
agreement in principal to the terms hereof and to evidence the intent of the parties to cooperate to
finalize the proposed transactions.

Signed, scaled and delivered Avondale Mills, Inc., a Alabama cotporation,
in the Presence of

[SEAL]
By:
Its:
Aiken County, South Carolina

[SEALJ
By:
Its:
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Exhibit A

Title of Attached Legal Description

Title of Attached Plat of Survey

Senn Street Sewer Pump Station

PLAT PREPARED FOR AVONDALE MILLS INC.
LOCATED AT: SOUTHERN END OF SENN STREET
SOUTH SUBDIVISION IN THE COMMUNITY OF
VAUCLUSE

Woodhead Wastewater Pump Station

PLAT PREPARED FOR AVONDALE MILLS INC.
LOCATED AT: WASTEWATER PUMP STATION
AT WOODHEAD ON LEITNER STREET
EXTENUATION (S-2-48) IN GRANITEVILLE JUST
EAST AND ACROSS FROM THE WOODHEAD
MILL

Any and all other easement rights or other rights to real or personal property, other than
such real or personal property conveyed or transferred to VPSA. inuring to the benefit of
Avondale and related to the Sewer System.

ATL_IMANAGE-6311222.%
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Schedule 4.1(b)

The State of South Carolina before the Department of Health and Environmental Control
Consent Order 09-051-DW

In re: Avondale Mills, Inc.

Public Water System No. 0240002

Aiken County

The State of South Carolina before the Department of Health and Environmental Control
Consent Order 08-021-DW

In re: Avondale Mills, Inc.

Public Water System No. 0240002

Aiken County
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Schedule 4.1(¢)

Michael Hunt, Joe A. Taylor, A. Shane Massey, J. Roland Smith. and Tom Young. Jr..
Petitioners v. Avondale Mills, Inc. and South Carolina Public Service Commission. Respondents
(Court of Common Pleas, Aiken County. South Carolina 2009-CP-02-01898).

Michael Hunt, Joe A. Taylor., A. Shane Massey. J. Roland Smith. and Tom Young. Jr.
Respondents v. Avondale Mills, Inc., Appellant. South Carolina Public Service Commission.
Defendant. Pending before the South Carolina Supreme Court. Case No. (Not yet
assigned). Appeal from Court of Common Pleas. Aiken County. South Carolina. Case No.:
2009-CP-02-01898.
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